o UNITED STATES OMB APPROVAL .
| _~ SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. E’YEﬁUTED " | 'OMB Number: 3235-0076

Expires: March 30,2008

} : | | o | ‘ FORM ]ﬁR{G]NAL '- | 'Estimated average burd.e.n

hours per form.......1
|1 | NOTICE OF §ALE OF SECURITIES
; ” PURSUA REGULATION D, o ‘ - SEC USE ONLY
' ), AND/OR - ,
. Prefix ) Serial
v N IFORM NG EXEMPTION h
I DATE RECEIVED
5 |
Namc of Offering (D check if this is an amendment and name h e cha.ngc )
lelted Pnrtnershlp Interests in Venrock Entrepreneurs Fund V, rtnership™)
Filing Under (Check box(es) that apply) . 0 Rute 504 , \/D Rule 505 B3 Rule 506 OJ Section 4(6) ULOE
Typc ofFllmg ' . T & New Filing 0O Amendment
; ' A. BA_SIC IDENTIFICATION DATA OO O~
.| Enter the information requested about the issuer T - , - | nUUCODED-
Na.mc of Issuer (D check if this is an amendment and name has changed, and md;catc change.) . : \>
Vcnrock Entrepreneurs Fund V, L.P. : , ' APR I 1 2807
Address of Executive Offices - .. (Number and Street, City, Slaie Zip Code} | Telcphonc Number (Includmg Area Code)
2494 Sand Hill Road, Suite 200, Menlo Park, California 94025 e . (650) 561-9580 A THOMSON
. Address of Principal Business Opcratlons (Number and Street, City, Statc le Code) Telephong Number (Includm/a\ dc)"lNl'\.NblAL
(il differem from Executive Oifices) . R
l

Bricf Description of Business . e
Venture capital investment partnership

Type of Busmness Orgamzatlon

) corporauon i limited partnership, nllrcady formed ‘ [ other:
D business trust . O timited partnership, to be formed

] ‘ B Month Year
Actual or Estimated Date of Incorporation or Organization: 03 2007

- .
Jurisdiction of Incorporation or Orgmization:  (Enter two-letter U.S. Postal Service abbreviation for State;”
' " _CN for Canada, FN for other foreign jurisdiction)

: GENERAL INSTRUCTIONS ’ I
F ederal T
Who Must File: All issuers making an offering of securities in reliance on an exclmpnon undcr Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C. 77d(6).
Whien 1o File: A notice must be filed no later than 15 days afier the first sale of secunues in the offering. A notice is deemed filed with the U.5. Securities and Exchange Commission (SEC)on
the eartier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it is due, on the date it was mailed by United States registered or
cemﬁed mail to that address. . .
Where to File: U.S. Securities and Exchange Commission, 450 Flﬂh Street, N. W Washington, D.C. 20549..
Copies Required: Fjve (5) copies of this notice must be filed with the SEC, one ofw}uch must be manually signed. Any copies not manually signed must be phmocoples of the manually sugncd
copy or bear typed or printed signatures.
lnfummuon Required: A new filing must contain all information rcqu=51=d Amendmcnts need only report the name ofthc issuer and offering, any changes thereto, the information requested in
Parl C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed with the SEC.
Fn'mg Fee: There is no federal filing fee.
State
This notice shall be used to indicats reliance on the Umform Limited Offering Excmpuon (ULOE) for sales of securilies in those siates lhal have adopted ULGE and that hiave adopled this form.
Issuers relying on ULOE must file o' separate notice with the Securitics Admlmslralor in each state where sales are (o be, or have been made, 1f a state requires the payment of a fee as a
| precondmon 1o the claim for the exemption, a fee in the proper amount shall accornpnny this form. This notice shall be filed in the appropriate states in accordance with state law. Thc Appendix
i - 1o the notice constitutes a pan of this notice and must be completed. -
, ;
|

' T ’ . ATTENTION
Fallure to file notice in the approprlalc states will not result i ina loss of the federal exemption. Conversely, failure to file the appropriate federal notice

wnll not result in a loss of an available state exemption unless such exemptmn is predicated on the filing of a federal notice.

Potential persons who are to respond to the collection of information contained in this form

i . are not required to respond unless the form displays a currently valid OMB control number.
i : SEC 1972 (2-97) Page |
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o . A. BASIC IDENTIFICATION DATA

2. Enter the information requcslcd for the followmg !

»  Each promoter of the issuer, if the issuer has been organized within the past five years;

Kl

+ , Eachbeneficial owner having the power to voté or dispose, or drect the vote or disposition of, IO% or more of a class of equity securities of the i issuer;

e Each executive officer and director of corporate issuers and of corporate general and managing partners of parnership issuers; and
[ . .

« " Each gencral and managing partner of partnership issuers.

!
ChCCk Boxes [ promoter " O Beneficial Owner | O Executive Officer " O Director BEGencral Partner of the:
that f\pply . ) ] : Partnership (the “General
' . _ I Partner™)
Full Name (Last name first, if individual} . |
VEF Management V, LLC ) ‘
Business or Residence Address (Number and Street, City, State, Zip Code)
2494 Sand Hill Road, Suite 200, Menlo Park, California 94025 )
Check Boxes [ Promoter " O Beneficial Owner O Executive Officer O Director B Other: Manager of the
that Apply: ) ) ! General Partner.
Full Name (Last name first, if individual) i
Bryan E. Roberts ’ |
Business or Residence Address (Number and Street, City, State, Zip Code)
2494 Sand Hill Road, Suite 200, Menlo Park, California 94025 i . )
Check O Promoter O Beneficial Qwner | 0O Executive Officer - 0 Director & Other: Manager of the
Box(es) that _ . ' General Partner
Apply: . |
Fufl Name (Last name first, |f|nd1v1dual) |
Rny A. Rothrock '
Business or Residence Address (Number and Street, City, State, Zip Code)
2494 Sand Hill Road, Suite 200, Menlo Park, California 94025 , .
“Check O Promoter - O Beneficial Owner D Executive Officer O Director B Other: Manager of the
Box(es) that l General Parter . -
Apply: ‘ .
Full Name {Last name first, :flndwndual) ;
Anthony Sun - ’ |
Business or Residence Address (Number and Street, City, State, Zip Code)
2494 Sand Hill Road, Suite 200, Menlo Park, California 94025 }
Check Boxes O Promoter O Beneficiai Owner | O Executive Officer O Director (O Other '
that Apply: -~ . ) : ! ' '
Full Name (Last name first, if individual) [
; : . |
Business or Residence Address (Number and Street, City, State, Zip Code)
i _ i
Check Boxes [ Promoter {0 Beneficial Owner | 3 Executive Officer O Director [ Gther
that Apply; . i
Full Name (Last name first, if individual} - o |
' ' !
BL}S_'II\CSS or Residence Address (Number and Street, City, State, Zip Code)
Check Boxes ] Promoter - Bcncﬁcml Owncr[ O Executive Officer O Direcior 3 Other
that Apply: : | '
- Full Name (Last name first, 1fmdw1dual) .
! |
_Business or Residence Address (Number and Street, City, State, Zip Ciodc)
Check Box(es) . [ Promoter , O Beneficial Owner, 0 Executive Officer O Director 0O Cther
that Apply: . : | .
Full Name (Last name first, if individual) X
. |
Business or Residence Address (Number and Sreet, City, State, Zip Code}
. o . I
Check B?X(CS) ] Promoter : O Beneficial Owner O Executive Officer . O Director O Other
that Apply: " :

Full Name (Last name first, if individual) — |

Business or Residence Address (Numbcr and Slrcel City, State, Zip Code)

. |
; | |
: |

l-
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I ' B. |NFORMATION ABOUT OFFERING :
| i . . :
1 . .
= 1. Has the issuer sold, or does the issuer intend to sell, to nm-aocredileld investors in this OfFEring?.....0curivcvinieeerecerse e ¥€8 N _X

' Answer also in Appendix, Column 2, if filing under ULOE,
; .

2. ;What is the minimum investment that will be accepted from any INQIVIAURT oo e [ 17 Y

3. Does lh§,oﬂ"cring pcrmiljo}nl ownership of & SINEIE UML? ...t kit e e Yes _X_ No

! v - T . . - - - r ] . ‘ .. . .
4 Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission of similar remuneration for solicitation

‘of purchasers in connection with sales of securities in the offering, [Ifa person tobe listed is an associated person or agent of a broker or dealer registered with the

SEC and/or with a state or states, liét the name of the broker or dealer. T more than five (5) persons to be listed are associated persons of such a broker or dealer,

.you may set forth the information for that broker or dealer only. ;

Full Name (Last name first, if individual) : |

. .
j -

Business or Residence Address (Number and Street, City, State, Zip Code)

'
1

Name of Aslsociatcd Broker or Dealer ‘ ' 1
I N oo
States in Which Persen Listed Has Sdlicited or Intends to Solicit Purchasers ) )
(Ch_éck “All States” or check individual SUALES) oo i ' s et s ens e . .............................. 0 All States
IAL| 1AK] --|AZ] IAR] ICA] joe]] ICT] [DE] IDC] (FL] IGAl IHl} 11D
mwo W WAl IKSI  KYl LAl IMEIIMDI (MA) IMyj IMN] © IMS] MO
IMTI INE] INV] [NH] N INNiI o INY] [NC] -INDJ| IOH) [OK] [OR| ‘IIfAII .
[R1) I5C] - 1SD] [TN] (TX] UT] 1VTI VAl VAl Iwv] [(WI] IwWY] IPR|
Fulli Name (Last name first, if individual) A '

1 ) i |

Bu§iness or Residence Address (Number and Strect, City, State, Zip Code)

*
*

Name of Associated Broker or Dealer . o . :
Sta[tes,in Which Person Listed Has Sdiicited or intends 1o Solicit Purchkascrs’ . .
(Ci}cck “All States™ or check individual States)i ............................................................................. 0 All Swates
(AL ‘ LAK] |AZ] IAR] ICA| Icol ICTI . |DE] IDC], [FL} 1GA] (Hj iD]
1L I L Al IKS)  (KY] [LA] [ME| MD] MA) M) IMN) IMS] MO
IMT| INE] INV] [NH] © " IN)] 1Nf}ﬂl INY} (NC| INDI [OH] 10K] {OR] IPA]
IR 15Cl ISD) -|TN] ITX] [UT} IVT] IVA] IVA| WV Wi IwY| IPR]

Full Name {Last name first, if individual}
BLisinCSS or Residcnc_f; Address (Number and Street, City, Sate, Zip Code)
N?me of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers ]

] P .
(Check “.{«II States” or check individual States)l eereine e eres e srissssves s seensemnnenennennn ] Al States
IALL . IAK IAZY  IARI  [CA] [CO]  [cTI DRI {DC IFL| IGA} Wl |ID]
L) 3 [TN] 11A] IKS] 187] [LIAI ‘fME]  * IMD] . [MA] IMI] IMN} IMS] IMO|

; .
M7 [NE) [NV] (NHI N IN'MI INY] INC| INDj [OH] I0K] IOR] [PA]
IRI] [SCl [SDj TN} ITX]| IUlT] VT 1vAl VA [WV] Wl WYl IPR]
i

i

| .

b ,

1

L)

t
- ! )
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1 - : I
i : ' : ‘
; i C. OFFERING PR]CE, NUMBER _OF INVESTORS, EXPENSES AND USE OF PROCEEDS |

1. Enter the aggregate offering price of securities included in this offering and the total amount alrcady sold. Enter “0" if answer is “none” or “za0.’ " If the
tmnsacuon is an exchange offering, check this box O and indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

; Typc of Security Aggregate o Amount Alrcady
1 ! ‘ . Offering Price . Sold
o T SO L et -3 $___~
,'F o BQUILY e et et et et : ......................................................... $_ b
! ! O Common O preferred . :
‘ Convertible Securities (including \a\farrants)I ................................................ L8 - §
: o Partnership INTETESES v iinniscsmriissneissnsens .I b £12,450.000.00 $12.450,00060
. Other (Specify: ) ) |- S 3 i
| Total..... : : - 312.450,000.60 __ 512,450,000.00
| t Answer also in Appendix, Column 3, if filing under ULOE. '
2. Enter the number of accredited and non-accredited investors who hnve purchased securities in this
'offering and the aggregate dollar amownts of their purchases. For offerlngs under Rule 504, indicate the
’number of persons who have purchased sccur:tlcs and the aggregate dollar amomt ofthcn purchases on
'the total lines. Enter “0” if answer is “none” or “zero.” ‘ . .
| ; : ' ; o ~+ Number ' . Aggregate
: ' ' Investors " Dollar Amount
. v . o . . “of Purchases
| Accredited_lnv-eslors } ' 56 512,450,000.00
i Non-accredited Invesiors | ‘ - 0 S 000
i Total (for fings under Rule 508 ORIy} ..ot teseeesesees e s
. i ; - Answer also in Appendix, Column 4, if filing under ULOE :
3. LIf this fi flmg is for an offering under Rule 504 or 505, enter the information rcqucstcd for all secumes
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months pnor 1o the first
 sale of securities in this offering. Classify securities by type listed'in' Part C - Question 1. X .
i I Typeof . Dollar Amount
P . . Security ) Sold |
| "Type of Offering ! ) C - . '
L RUIE B05. sty e e e e ettt e s n s
‘ _Regulation LN SO S 3 '
! | ‘5
} s
4, ' a Fumlsh a statement of all expenses inconnection with the i lssuancc and distribution of the securities )
i in this offering. Exclude amounts relating solely to organization c(xpcnscs of the issuer. The
' information may be given as subject to future contingencies. [f the amount of an cxpend:lure is not
! known, furnish an estimate and check the box to the left of the estmate. .
f Transfer ABents FEes ...t I ............. ‘0 5
i . Printing and Engraving Cosls' 0 $
! LEBal FEES ..ottt sitiiss bbb rsssr s S SR S ] $
I . Accounting Fees............ vt I (] §
i Engineering TR, o TSSOSO o b
\ Sales Commissions (specify finders’ fees separale}y)1 ettt esa st 0 b3
E T Othiet Expénses (Spedify)........ e S SR ' ] 3
! 1
i
5
bl
i
+
o
i
|
|
| i
i
|
. Page 4
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|
' C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

i - i

' . b. Enter the difference between the aggregate offering price gwen in response to Part C - Question 1 and total expenses R
i furnished in response to Part C — Question 4.3. This difference is the “adjusted gross proceeds to the issuer” ........ Fo— §12.450,000.00

|

5. Indicate below the amourt of the adjusted 'gross proceeds to the issuer used or proposed to be used for each of the purposes shown.
If the amount for any purpose is not known, furnish an estimate and:chcck the box to the left of the estimate. The total of the

l

!

i "
_ _ _ ‘ | ' B2) 512.450.000.00
I : |

D. FEDERAL SIGNATURE

I
|
| paymcm.s listed must equal the adjusted gross proceeds to the |ssucr*5:l forth in response to Pant C - Question 4.b above.
T . o - Payment to Ofﬁcers _ _ Payment To
i R SO Dlrcclors & Affiliates Others
Salaries and FEES oot e ORI, R RO i K Os :
Purchasc O 1t €SIALC oo oo SRRSOV, TR I ¥ | Os
Purchase rcmal or Ieasmg and mstallauon of rnachmcry and equipment Os . ' Os
Conslrucuon or leasing ofplam buildings and facnlulcs | Os ' : Os -
Acqulsmon of other businesses (including the value of securkies mvolveld in this oﬁ'cnng that may bc used
in cxchangc for the assets or securities of another issuer pursuant to0 @ MErEEN) ...ociiiimmminiesensd iveeeenenen Os Os
chaymcnt of indebtedness... ; s . Os
Workmg capital (a porhon of the worl-ung capltnl will’ be used to pay various I'ccs and expenses over Os . B $12.450,000.00
the life of the Partnership, payable to the General Partner) -
Other (specify);
;G ify); Os Os
I Os_~ ~ Os
t .
Column Totals .. Os (%] $12.450,000.00
Total Payments Listed (column totals added) : -
|
|
|
]

!

| The issuer had duby causcd this notice to be signed by the undersigned duly authotized person. I this notice is filed under Rule 505, the following signature constitutes
f an undertaking by the issuer to fumish to the U.3, Securities and Exchange Commission, upon writien request of its stafT, the :nformatlon furnished by the issuer to any
non-aceredited investor pursuant to paragraph (b)(2) of Rule 502. ! .

Issucr (Print or Type) . : . "1 Signaiure Date
Ven_‘rock Entreprencurs Fund V, L.P. ) L . ‘ Mnrchﬂ 2007
T | L o
Name of Signer (Print or Type) ' . i ] i ’hﬁe—df‘Slgner (Print or Type)-
Linda H. Hanauer A Member of YEF Management V, LLC, which serves as the Genernl Partner of
! - o "~ | Venrock Entrepreneurs Fund V, L.P.

[ U | PN ——

' ATTENTION

lnlenuonal misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.}

|
|
| |
i
|
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! ) |
| - . ' Ef. STATE SIGNATURE

oL ]ts any pany describedin 17 CFR 230.262 presenlly subjectto any olflhc dlsquallﬁcauon provisions of such rule?......coeieec e Yes © 'No
, | o =

" See Appcndlx Column 5, for state response. )

2. Thc unders:gncd issuer hereby undertakes 1o fum:sh 1o the state admmlstralor of any state in which the notu:c Ls filed, anotice on Form D (17 CFR 239.500) at such
times as required by state law,

3. The undersigned issuer hereby undertakes to furnish to any state administrators, upon written request, information fumnished by the issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitied to the Uniform limited Offéring Exemption
(ULOE) of the state in which this notice is ﬁ]ed and understands that thc issuer claiming the availability of this exempnon has the burden of establishing that these
condmons have been satisfied. .

Thei |ssucr has read this notification and knows the contents to be true and has duly caused this notice to be 51gned on its behalf by the understgncd duly authorized

person
Issucir (Print or Type) . : Signature o ’ Dalc
Venrock Entreprencurs Fund V, L.P, . . (ﬁ : f ;[ Marchm 2007
Name (Print or Typc) ) - _Titke (Print or Type) y -
Llnda H. Hanauer . A Member of VEF Management V, LLC, which serves as the Genera] Partner of
Vcnrock Entreprencurs Fund V, L.P.
1
| i
i
j B
J !
;
'
I
i
] .
b
f ]
i
1
,
i
H M
\ i
. !
+
!
1
| '
1
]
i .
{ f
Instruction:

-Print lhc name and title of the signing representative under his signature for the smte portion of this form. One copy of every noncc on Form D mustbe manually signed. Any
cop|es not ma.nually 5|gned must be photocopies of the manually 51gned cq)y or bear typed or prated signatures. .

N S
| : o




